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1. INTRODUCTION 



1.1 Uses and Distribution of this Manual 

J.P. Morgan Securities, a Division of J.P. Morgan Securities LLC (JPMS), Portfolio 
Advisor Program ("PA Program") Compliance Policies and Procedures Manual ("PA 
Compliance Manual") is being furnished to all Financial Advisors 1 ("FAs") and J.P. Morgan 
Securities Officers and Branch Office Personnel who provide advice and conduct supervisory 
reviews on behalf of the J.P. Morgan Securities PA Program. This PA Compliance Manual is 
designed to make available the regulatory requirements and firm policies and procedures that 
FAs and their Supervisors are subject to in the course of business relating to the activities as an 
SEC Registered Investment Adviser and the activities involving other J.P. Morgan affiliates. 
This PA Compliance Manual also complements the policies and procedures as set forth in the 
J.P. Morgan Securities Compliance Manual. 

All applicable personnel are required to read, retain, and comply with this PA 
Compliance Manual. This PA Compliance Manual will be revised periodically in response to 
changes in business activities or to new developments in the law. Updates to this PA Compliance 
Manual will be furnished to J.P. Morgan Securities employees as appropriate. 

To the extent that the policies contained in this Manual do not directly address a 
particular situation, or in the event of questions or uncertainties regarding any of the policies set 
forth in this Manual, employees are strongly encouraged to consult with their Regional Director 
("RD"), Supervisor Manager ("SM"), and/or Compliance. It is the responsibility of the Regional 
Director to supervise J.P. Morgan Securities employees, including Financial Advisors ("FAs"), 
in their branch and ensure that such FAs are familiar with and comply with the Firm's policies 
and procedures. Regional Directors may delegate certain responsibilities to appropriately 
licensed or qualified individuals. The Regional Director is ultimately responsible for ensuring 
proper supervision of his/her branch and the conduct of its employees. 

The Regional Director must maintain a record of such delegation and have a reasonable 
system of reviewing delegated responsibilities. For purposes of this manual, the term "RD" 
hereinafter shall include the Regional Director and his/her delegates, including the Supervisory 
Manager ("SM") where appropriate. Where certain duties or responsibilities may not be 
delegated, the term "Regional Director" is used. A copy of the Delegation Memo must be 
provided to the Head of the Supervision and the J.P. Morgan Securities Compliance. For 
purposes of this manual, the term "RD" hereinafter shall include the RD and SM where 
appropriate. 



"Financial Advisor" means (a) any employee who makes recommendations, who participates in the 
determination of which recommendation shall be made, or whose functions or duties relate to the 
determination of which recommendation shall be made; (b) any employee, who in connection with his 
duties obtains any information concerning securities recommendations prior to the effective dissemination 
of such recommendations. 
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1.2 Overview 

The implementation of an effective compliance program promotes good business 
relations and plays a major role in the Firms' ability to maintain the confidence of its clients. 
Rule 206(4)-7 of the Investment Advisers Act of 1940 ("Advisers Act") is meant to instill, in 
every organization, a "culture of compliance." It is expected that the Firm will practice its 
standard procedures in honesty and good faith, and that this ethical behavior will be the norm 
throughout the organization. 

The compliance program incorporates: (i) written policies and procedures that are 
reasonably designed to prevent violations of the Advisers Act and other applicable regulations by 
J.P. Morgan Securities or any of its officers, directors or employees; (ii) the designation of a 
Chief Compliance Officer ("CCO") whose primary responsibility is to oversee the administration 
of the compliance policies and procedures; and (iii) review, at least annually, of the policies and 
procedures for their adequacy and the effectiveness of their implementation. 

1.3 Overview of the Program 

A. The Portfolio Advisor Program 

J.P. Morgan Securities PA Program is an advisory program in which the FA, in the capacity of 
portfolio advisor, advises the client on a non-discretionary basis. The PA Program is intended for 
investors who seek to establish strategic investment goals and value ongoing advice with respect 
to certain investment strategies and asset classes, but who retain discretion over the activity in 
their accounts. 

The FA, together with the client, assesses the client's financial needs and goals, target asset 
allocation, risk tolerance, and helps develop a customized investment strategy and provides the 
ongoing advice necessary for the client to manage his or her investments over time. 

In addition, FAs must conduct Portfolio Review meetings at least every six months and 
document such meetings in the Portfolio Review section of Evidence of Advice. 

1.4 The Fiduciary Standard 

With respect to the Program, J.P. Morgan Securities is a fiduciary and must accordingly 
place the interests of clients above its own business, financial, and personal interests. In this 
capacity, J.P. Morgan Securities and its FAs have an affirmative duty to act in the best interests 
of its clients and to make full and fair disclosure of material facts (particularly in cases of 
potential conflicts of interests with clients involving J.P. Morgan Securities and other affiliates). 
Personnel of J.P. Morgan Securities must seek to avoid activities that may result in the 
appearance of not rendering disinterested advice or of improperly benefiting as a result of 
investment recommendations and transactions entered on behalf of their clients. 

As a fiduciary with respect to the Program, J.P. Morgan Securities and its FAs 
responsibilities include: 
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• the duty to render impartial, objective advice; 

• the duty to make suitable recommendations to clients in light of their needs, 
financial circumstances, and investment objectives; 

• exercising a high degree of care to ensure that adequate and accurate 
representations and other information about securities are presented to clients; 

• holding an adequate basis in fact for its recommendations, representations, and 
projections; and 

• treating each client equitably and fairly. 

1.5 Role of the IA Chief Compliance Officer / Legal and Compliance Personnel 

In accordance with the Advisers Act, J.P. Morgan Securities has appointed an Investment 
Advisory Chief Compliance Officer ("Chief Compliance Officer") with sufficient authority, 
competency, and knowledge regarding relevant regulations and the specific business activities of 
J.P. Morgan Securities. The CCO, along with other Investment Advisory Compliance ("IA 
Compliance") and Legal personnel, will support Senior Management in an advisory capacity 
and perform certain surveillance functions; however, none have line management authority. 

2. ACCOUNT DOCUMENTATION & DISCLOSURES 

2.1 Client Investment Management Agreements 

All standard Investment Management Agreements that include certain disclosures must 
be in writing and signed by both the client and the RD. The Legal Department will review and 
approve any revisions to the standard Investment Management Agreement prior to use. FAs may 
not alter language or include any addendums to the standard Investment Management Agreement 
unless approved by the Legal Department. 

2.2 PA Account Opening Procedures and Documentation 

• Client Agreement: The FA must obtain a Portfolio Advisor Client Agreement , 
located on the JPMS Intranet (JPMS > Advisory Services > PA Program > 
Advisory Account Forms). Review "Schedule A: Client Profile" (pages 11-12) 
with your client. The review will include: Expected Funding Amount/Account 
Value; Net Worth; Annual Income; PA Investment Objective; PA Risk Tolerance, 
Time Horizon; Liquidity Needs. FAs must provide clients with a copy of the 



The "Chief Compliance Officer" may delegate certain responsibilities to other IA Compliance Officers 
who have sufficient knowledge and competency in order to fulfill the obligations as described above. 
References to "IA Compliance" indicated throughout this Compliance Manual should be interpreted as the 
Chief Compliance Officer or other IA Compliance Officers who have been given sufficient authority to 
conduct certain matters. 
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Client Agreement, JPMS Form ADV PA Program Brochure and 2B Supplement 
prior to opening the account. 

• AMS Account Opening: After receipt of the contract, FAs will use the AMS 
system to activate PA. FAs must select "Fee Based" in the "Fee Based/Managed" 
drop down menu and then select "PA Program." After selecting these two 
categories, FAs will be prompted to input the client's responses provided in the 
contract as well as the account's target asset allocation. 

• Asset Allocation Profile Summary ("A APS"): The AAPS is a seven page 
document that will explain the structure of the PA relationship, as well as confirm 
the account's Investment Factors, including the Investment Objective, Risk 
Tolerance, and Target Asset Allocation, which is sourced from the AMS Account 
Opening process. FAs will be able to generate a "Draft AAPS" prior to 
submitting the account opening request on AMS. The client will receive an 
approved version after the account is opened. If the client changes any of the 
aforementioned values, the FA must provide the client with and updated version 
of the AAPS, which is available on MORCOM. 

• RD Approval: After the FA submits the proposed account on AMS it will be 
routed to his/her RD for approval. The FA must provide the RD with the 
following documents in order to have the account approved: 

■ Asset Allocation Profile Summary (AAPS) 

■ PA Client Agreement (signed by the client and the FA) 

■ PA New Account Checklist 

After RD approval, the FA must forward the above documentation to "MAS New Account 
Forms" in order for the account to be opened. 

2.3 New Account Documentation 

-3 

The following documentation is required to establish an account and must be on file 
prior to conducting any trading activity: 

• A Fully Executed Portfolio Advisor Program Agreement , signed by the Client, 
FA, and Managed Account Services. 

AAPS 

• PA New Account Checklist (available on the PA site on the JPMS intranet) 

2.4 New Account Approvals 

FAs shall not commence trading or providing advice unless the appropriate agreement 
has been received and accepted by J. P. Morgan Securities. In addition, FAs must also comply 
with the provisions as stipulated in the Compliance Manual. 



Certain documentation may not be applicable. All new account openings are also subject to any other 
applicable sections of the J. P. Morgan Securities Compliance Manual. 
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2.5 ERISA Accounts 



As a fiduciary with respect to the PA Program, J. P. Morgan Securities has special responsibilities 
when entering into Investment Management Agreements with accounts that are subject to the 
Employee Retirement Income Security Act of 1974 ("ERISA") and the Internal Revenue Code 
of 1986 (the "IRC"). FAs shall become familiar with a Plan's investment objectives and any 
other restrictions that could apply and should consult with the RD prior to opening an ERISA/ 
IRA account. Advisory clients in ERISA/IRA accounts may not sell worthless securities to the 
Firm. In order to effect such transactions, the client must move the securities to a brokerage 
account. 

Any inquiries related to ERISA regulations shall be addressed to the Legal Department's ERISA 
Counsel. In addition, FAs may also reference the J.P. Morgan Securities Compliance Manual for 
further guidance related to ERISA/IRA accounts. 

ERISA accounts may not purchase any securities affiliated with J.P. Morgan, including mutual 
funds. 

Under no circumstances may principal transactions be effected on behalf of IRAs or assets 
subject to ERISA. 

2.6 Terminated Accounts 

The termination of an agreement by J.P. Morgan Securities shall be effected by the FA sending a 
PA Program Termination Letter to the client terminating the agreement, with copies sent to 
MAS. A copy of the standard termination letter format is available on the intranet. 

Client Terminating an Account 

A letter sent by a client to J.P. Morgan Securities terminating a PA Program account/agreement 
will also suffice and must evidence the date of termination or when the FA was informed. This 
letter must be forwarded to MAS. A client AC AT will also be deemed notification of client 
termination. 

In the event that the agreement is terminated prior to the last day of the quarter for accounts that 
are billed in advance, a pro rata refund, based on the number of days remaining in the quarter 
after the termination date, of the quarterly fee paid in advance will be refunded to the client. 

2.7 Disclosures 

A. Brochure Rule 

Rule 204-3 of the Advisers Act requires J.P. Morgan Securities to provide certain 
written disclosures to prospective and existing clients at specified times and is commonly 
known as the "Brochure Rule." The major purpose of this disclosure document is to 
inform clients of J.P. Morgan Securities' services, fees, business practices, and possible 
conflicts of interest and/or material affiliations. 
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B. Formats of the Brochure to be sent to Prospects and Clients 

Prospective or existing Advisory Clients will receive the "J. P. Morgan Securities 
Portfolio Advisor Program Brochure" Schedule H for all non-discretionary Advised 
Accounts. 

C. Initial Delivery 

The brochure must be furnished to the client prior to entering into an agreement. 
The brochure shall be delivered along with any other documentation forwarded, to the 
prospective client such as the completed, but unexecuted agreement. For the PA 
Program, the A APS, a Welcome Letter, a copy of the executed client agreement, the 
Form ADV PA Program Brochure, and Form ADV 2B Supplement is sent to the 
client by MAS once the client agreement is received and accepted by MAS. Form ADV 
information is provided via internet link included in the Welcome Letter. 4 
The letter and executed client agreement will be retained by the Documentation 
Department. 

D. Annual Offer / Delivery 

On an annual basis, J.P. Morgan Securities must either deliver, or offer to deliver 
without charge, a copy of the brochure upon written request from a client. The brochure 
must be mailed within seven (7) days of the client's request. J.P. Morgan Securities 
satisfies this requirement by including the offer language on periodic client statements. 

2.8 Advisory Fees 

A. Advisory Fees (Investment Management Fees) 

In regards to the Advisory Fee, FAs may charge fees in accordance with the range 
of choices and schedules as disclosed in the PA Program Brochure (Schedule H). 5 Fee 



The letter may take the form of a "welcome" letter thanking the client for choosing JPMS to provide 
advisory services on the client's behalf and may include the following language: To view the Form ADV 
Wrap Fee Program Brochure that contains important information about J.P. Morgan Securities LLC and 
the Portfolio Advisor Program, please go to www, ipmorgansecurities. com/ADV and click on the link in 
Part A to the Portfolio Advisor Program Brochure. You also can view the Form ADV Brochure 
Supplement(s) for the Financial Advisor(s) responsible for your account, <FA(s) Name(s)>, by clicking on 
Part C of the webpage followed by typing his or her first and/or last name into the search tool and clicking 
on the full name when it appears. 

The following fee billing practices are prohibited: 1) fees may not be waived or refunded, in whole or in 
part, if a specified level of investment performance on the account is not achieved; 2) fees may not be 
contingent upon a managed account having sufficient capital gains or appreciation to pay the fee; 3) fees 
may not be waived if recommended securities do not appreciate in value within a designated period of time; 
and 4) fees may not be contingent upon the account either not decreasing in value or avoiding a specified 
amount of capital depreciation. 
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schedules and negotiated fees that are not disclosed in Schedule H or outside of the 
approved fee structures must be approved by the RD and Management. 

E. Disclosure 

Rule 205-3 of the Advisers Act requires that clients meet the prescribed eligibility 
tests. Fiduciary obligations, though, require that J. P. Morgan Securities deals fairly with 
its clients and make full and fair disclosure of its compensation arrangements. This 
obligation includes full client disclosure of all material information regarding a proposed 
performance fee arrangement as well as any material conflicts posed by the arrangement. 

3. PORTFOLIO ADVISOR PROGRAM AND TRADING 

3.1 Portfolio Advisors as a Fiduciary 

A J.P. Morgan Securities FA who also functions as a PA is a fiduciary with respect to the 
Program. FAs must make clear distinctions and representations regarding PA Accounts relative 
to brokerage accounts. When opening an account for a client, FAs should be aware that they owe 
their clients specific duties as fiduciaries related to the activity in the account. These duties 
include the following: 

• the provision to a client of an investment objective, investment strategy, or advice 
that is suitable for the client considering the client's investment objectives and 
financial circumstances; 

• reasonable belief and assurance that a fee-based compensation structure is adequate 
for the client in light of the client's investment objectives, strategy, and services 
provided. 

3.2 Client Suitability Guidelines 

Prior to establishing a client relationship, a reasonable inquiry under the circumstances 
shall be made that may include the net worth, investment experience, and investment objectives 
of the client. In addition to the above general guidelines, FAs shall also comply with the policies 
as stipulated in the J.P. Morgan Securities Compliance Manual. 

3.3 Trade Allocations for the PA Program 

A. General Ethical Standards 

The overall objective is to treat each account equitably and fairly so that 
allocations of investment opportunities are not based upon account performance, 
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applicable fee structure, or the appearance of any preferential treatment of accounts by an 
FA, while retaining tradable position sizes in each portfolio. FAs will avoid any action 
that could result in an unfair or improper disadvantage to Accounts. 

B. New Issues 6 Policy and Allocation Criteria 

Generally, equity initial and secondary public offerings from JPMS are prohibited 
from being purchased in PA Accounts. New issue purchases are permissible only in 
limited circumstances for fixed income securities only and subject to the Principal 
Transaction Policy as stipulated in this Compliance Manual. In determining the allocation 
of a fixed income new issue to a PA Account where the FAs have placed an order, FAs 
shall also comply with the J. P. Morgan Securities Compliance Manual and also take into 
consideration the following factors: 

• whether the investors were given reason to believe that the PA Account 
would be investing in new issues; 

• whether the new issue in question is consistent with the investment 
guidelines of the PA Account (e.g., style, market capitalization, turnover); 
and 

• the size of the order for the new issue placed by J.P. Morgan Securities of 
the PA Account 



C. Additional Matters 

This Trade Allocation Policy cannot and does not cover every situation in which 
choices and decisions must be made, because unusual situations and special 
circumstances may arise. Good business judgment and common sense must also apply. 
FAs should read and understand this Policy thoroughly and are expected to present 
questions to the attention of their RD or a designee, IA Compliance or the Legal 
Department. FAs are expected to report suspected violations to IA Compliance or the 
Legal Department. 

4. PORTFOLIO ADVICE 

4.1. Evidence of Advice ("EOA") for the PA Program 

FAs who maintain PA Program accounts are required to document the advice they provide to 
their PA Program clients on an ongoing basis. Functionality within MORCOM enables FAs to 
document, in electronic form, the advice they provide to their PA Program clients. FAs have the 



"New Issue " means a security of a public offering that trades in the secondary market whenever the 
secondary market begins. 
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ability to select the PA Program account being solicited (from a list of all PA Program accounts 
maintained by the FA) along with the reason for contacting the client. 

The "PA Program Evidence of Advice Entry" can be accessed via MORCOM by selecting 
Account from the menu heading. The "PA Program Evidence of Advice Report" can be accessed 
via MORCOM by selecting Operations>Advisory Services>Portfolio Advisor 
Program>Evidence of Advice Report from the menu heading and gives the FA the ability to 
review and query the history of advice given to their PA Program accounts. 

Portfolio Review. FAs are required to conduct Portfolio Review meetings with the client at a 
minimum, twice per year to review the client's Investment Factors and Target Asset 
Allocation, as well as discuss current holdings and new investment ideas. FAs must document 
these meetings utilizing the Evidence of Advice tool. Failure to evidence Portfolio Review 
meetings will result in production credit withholding for any overdue account, however each 
account automatically receives a 90 day extension after the last Portfolio Review meeting is due. 
If the FA does not conduct and document in MORCOM a Portfolio Review meeting with the 
client at a minimum twice per year: 

• 90 days without documented evidence (based upon anniversary of review): 
Production withholding 

• 60 days after Production Withholding: Production forfeit 

• 30 days after Production Forfeit: Account downgraded to brokerage/client 
notified in writing 

Unsolicited Trades . FAs must input Evidence of Advice for unsolicited trades. The trade advice 
requirement will be created one day after the trade is input. PA Dashboard will display all 
accounts with the requirement to document unsolicited Trade Advice. The FA will input Trade 
Advice on the Unsolicited Evidence screen in MORCOM. The Accounts for Review screen will 
track any accounts with unevidenced unsolicited trades. The FA must identify the proper 
rationale for the unsolicited trade from the relevant topics in the dropdown menu. 

If the trade does not have EOA on the unsolicited trade: 

• 30 days after execution: PCs withheld 

• 60 days after execution: PCs forfeited 

• 90 days after execution: Account is terminated to brokerage/client notified in 
writing 

Terminated/Probation Funds (Non-legal rationale) . FAs must enter EOA for all funds 
retained after they are terminated or put on probation by PB Manager Selection for non-legal 
reasons (Performance, Capacity, Low Traction, etc). Advisory Services will send the FA email 
notification of the termination. The FA must contact the client and attest to the client's 
willingness to continue to hold the funds. The FA must also document the reasonable basis for 
holding in MORCOM. 

If the FA does not enter EOA for the terminated/probation fund(s): 
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• 30 continuous days without attestation/documentation: Production withholding 

• 30 days after Production withholding begins: Production forfeit 

• 30 days after Production forfeit: Account downgraded to brokerage/client notified 
in writing 

Underweight Equity Purchases. FAs must enter EOA for purchases of equities rated 
underweight by JPM Research. FAs must check the Thomson ONE quote screen prior to trading 
to ascertain the JPM rating. If the rating is underweight, FAs must be sure to have a reasonable 
basis documented. This should also be documented in EOA as well as on file. 

If the FA does not document EOA: 

• 30 continuous days of drift without attestation/documentation: Production 
Withholding 

• 30 days after Production withholding begins: Production forfeit 

• 30 days after Production forfeit: Account downgraded to brokerage/client notified 
in writing 

4.2 Rotation of Client Contact in the PA Program 

FAs must treat each client equitably and fairly. Client contact must not be based upon account 
performance, applicable fee structure, or the appearance of any preferential treatment of accounts 
by an FA. FAs will avoid any action that could result in an unfair or improper disadvantage to 
Advisory Accounts. 

The client contact process should be methodical (e.g. alpha or numerical order) to ensure that 
each account receives fair treatment and so as to not consistently favor or disadvantage any 
client. 



5. TRADING 

5.1 Trade Ticket Completion 

Orders for PA accounts generally will be entered via Longview or MORCOM. The 
following terms and conditions, in addition to the terms and conditions as listed in the J. P. 
Morgan Securities Compliance Manual must be included on all paper trade tickets for all orders 
for all programs. 

• Time stamp of when the order is entered or received, and either an execution time, 
or the time when the execution of the trade is confirmed. 

• FA Name or RR number for which the order is being recommended by and the 
name or some other identification link of the person entering the order. 

• Trade date and terms of the order. 
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Time and Price discretion. 



• Solicitation. 

• Execution price. 

• Any modification or cancellation of the order. 

• Name of broker dealer whom the trade was executed with. 

Trade (Order) Errors & Corrections 

A. Applicability 

FAs are required to identify and communicate trade errors to the RD or a 
designee. The RD or a designee has a duty to resolve trade errors in the best interests of 
their clients. 

B. Definition of a Trade Error 

"Trade errors" encompass any instance in which J. P. Morgan Securities, acting as 
an investment advisor, deviates from applicable laws, the terms of client agreements or 
customary internal practices in connection with the purchase or sale of securities or other 
assets for customer accounts. The term includes, but is not limited to, inadvertent 
purchases, sales or allocations of the wrong issue, class or number of securities to a 
particular client account regardless of whether such errors are due to a mistake, systems 
failure, or miscommunication. FAs have a duty to recognize and determine that these 
instances must be treated as trade errors in accordance with these policies and procedures. 

C. General Policies 

1. Prompt Client Reconciliation . Trade errors must be corrected promptly 
when identified. RDs or a designee, with input from the FA and, if 
necessary, IA Compliance must determine the appropriate action to be 
taken when correcting trade errors. Investigations into the cause of the 
trade error should not delay the immediate correction of the trade error. 
The correction of a trade error should put the client accounts(s) in a 
position similar to the one it would have been in, as if the trade error had 
not occurred. Clients should not be disadvantaged nor take any losses as a 
result of a trade error. 

2. J.P. Morgan Securities Attributable Errors . J. P. Morgan Securities is 
responsible for covering losses for all trade errors attributable to its 
actions. Trade errors incurred by trades executed through J.P. Morgan 
Securities will comply with the J.P. Morgan Securities Compliance 
Manual in addition to the policies set forth. 

3. Supervision : The RD must promptly be notified of all errors for prompt 
investigation and approve the resolution of the trade error. All trade errors 
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should be investigated in order to determine the cause and avoid the 
repetition of errors. 

D. General Procedures 

1. Identification and Reporting . If an error is discovered, it is the FA's 
responsibility to promptly inform the RD. IA Compliance should also be 
notified, if necessary, in order to assist in resolving. 

2. Processing and Approvals : All actions taken to correct errors must be 
processed and approved in accordance with the policy as stipulated in the 
J.P. Morgan Securities Compliance Manual. 

3. Recordkeeping : All trade errors must be reported and corrected promptly, 
documented and supported by records (original and corrective trade 
records, etc.) and maintained in a Branch Office file. Supporting records 
for trade errors must be easily retrievable at the Branch Office location. 
Such records must be maintained for a period of five (5) years total and 2 
years at the Branch Office. 

4. Trade Error Logs : Trade error account number and descriptions including 
the reasons for the trade error, correction methods and the amount of profit 
or loss must be logged appropriately and maintained on an ongoing basis 
by the Branch Manager or a designee for all trade errors. 

Principal Trading Policy 

A. Definition of a Principal Transaction 

A principal transaction occurs when an investment advisor, acting for its own account or 
the proprietary account of an affiliated broker-dealer ("affiliate"), sells any security to or 
purchases any security from an advisory client's account. Principal transactions also 
include "riskless principal" transactions. A riskless principal transaction occurs when an 
investment advisor or its affiliated broker-dealer, upon entering or receiving an order to 
buy or sell a security on behalf of an advisory client account, simultaneously locates a 
buyer or seller in the marketplace and buys or sells the security for its own account. The 
advisor or affiliated broker-dealer then buys the security from, or sells the security to, the 
advisory client's account through an offsetting transaction. This is not an agency 
transaction; it is considered a riskless principal transaction. 

All principal trades must comply with the Advisers Act and these policies and 
procedures. The Advisers Act requires that an advisor provide written disclosure and 
receive client consent before the completion of each and every principal transaction. 

The written disclosure must state that the advisor (or affiliate) is acting as principal in the 
transaction and describe the material terms of the transaction, including: 

• the capacity in which the Firm is acting; 
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• the price at which the security will be purchased or sold to the client; and 

• the nature and extent of any compensation or other financial benefit the 
Firm may receive in connection with the transaction. 

B. General Policy 

Trading for advisory accounts through J. P. Morgan as the broker-dealer must generally 
be effected on an agency basis. Principal transactions in equity securities are generally 
not permitted . Principal transactions in other types of securities (e.g., fixed income 
securities) may be permitted if execution on an agency basis is not readily available (e.g., 
cases in which J.P. Morgan is the only broker-dealer that makes a market in the 

o 

security) . With respect to fixed income securities, FAs must direct all purchase and sale 
orders to the Fixed Income Agency Trading Desk. The Desk is responsible for 
determining whether an order can be reasonably processed on an agency basis. 

In the limited circumstances set forth above, transactions may be executed on a principal 
or riskless principal basis, provided J.P. Morgan Securities (1) provides the necessary 
disclosure and (2) obtains the informed written consent of the client prior to settlement of 
each principal transaction, as described in the Principal Trading Procedures below. 
Please note that such consent must be obtained on a trade-by-trade basis; blanket 
consents are not permitted. Foreign security transactions executed on a principal basis 
are also subject to these policies and procedures. Under no circumstances may 
principal transactions be effected on behalf of IRAs or assets subject to ERISA. For 
further guidance on the Firm's policies related to ERIS A/IRA accounts, PAs may 
reference the J.P. Morgan Securities Compliance Manual. 

C. Principal Trading Procedures 

In those limited circumstances in which a principal trade is required for the purchase or 
sale of a fixed income security, the following procedures must be adhered to: 

1. The FA must determine whether the transaction is in the best interests of 
the client. 



7 With respect to equity securities, in limited circumstances and subject to RD pre-approval, a principal transaction 
may be permitted given (i) the type of security to be traded, (ii) the ability to readily execute the transaction on an 
agency basis, and (iii) best execution considerations. Such instances may include transactions involving thinly 
traded small cap securities or equity derivative products. Such transactions would be subject to the consent and 
disclosure requirements detailed herein. 

8 In those instances in which an agency execution could be effected in a given fixed income security, but would 
result in a material disadvantage to an advisory client account (e.g., limited bids/offers, thinly traded securities), the 
Fixed Income Agency Trading Desk may, in its judgment and consistent with its best execution obligations, opt to 
direct the order to the appropriate internal trading desk for execution on a principal basis. Such transactions would 
be subject to the consent and disclosure requirements detailed herein. 
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2. Before initiating a principal trade, the FA should first confirm with the 
Fixed Income Agency Desk that the proposed transaction cannot be 
readily executed on an agency basis. 

3. On a trade-by-trade basis, in order to effect each principal trade, the FA 
must (i) obtain oral consent from the client prior to submitting the order; 
(ii) provide the Principal Transaction Advice Form ("PTA Form") 
(attached as Exhibit D) to the client as soon as practicable; and (iii) 
receive written client consent prior to 3PM EST/EDT on settlement date. 

4. Oral consent must be received from the client on trade date prior to order 
submission. The terms of the transaction(s) including all costs, prices, any 
markups and markdowns, any other compensation or financial benefit the 
firm may receive in connection with the transaction, as well as the 
inherent conflict of interest a principal trade represents, must be consented 
to by the client and evidenced in writing as such. The FA should inform 
the client that a PTA Form will be transmitted electronically (e.g., via e- 
mail or facsimile), and that an executed copy must be received by the 
Branch Office no later than 3PM EST/EDT on settlement date. 

5. The FA will insert the date that client consent was granted orally (i.e., 
trade date) on the PTA Form prior to faxing or e-mailing the document to 
the client for signature. In those limited circumstances in which the 
advisory client does not have an e-mail address or fax number, the FA 
should transmit the form to the client via overnight mail. 

6. A copy of the PTA Form signed by the client, acknowledging that the 
transaction terms and potential conflicts of interests were disclosed and 
consented to by the client, must be obtained prior to settlement and kept 
on file by Branch Management as set forth below. Trades are considered 
completed as of the close of business on settlement date. 

7. The executed PTA Form must be time-stamped upon receipt to evidence 
that client consent was received prior to settlement date. Those forms 
received back from the client via e-mail or facsimile will be time-stamped 
by the RightFax system or Outlook servers. 

8. A copy of the time-stamped PTA Form must be provided to Branch 
Management for review. 

9. Upon receipt of the PTA Form, Branch Management will review the PTA 
Form. Generally, if a completed PTA Form (including the client' s written 
consent) is not received by 3 PM EST/EDT on the settlement date, the SM 
will escalate the matter to the RD who will instruct the FA (or the relevant 
trading desk) to cancel the executed principal transaction and process it as 
a trade error. In addition, any deficiencies in the PTA Form may result in 
the cancellation of the executed principal transaction. 
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10. Any trade error losses attributed to the cancellation of principal 
transactions will generally be borne by the FA. Based on the facts and 
circumstances of each situation, however, in limited situations exceptions 
may be granted by the RD. 

11. The time-stamped PTA Form must be retained by Branch Management in 
a central file within the branch. 



5.4 Agency Cross Transactions / Cross Transactions 

FAs shall not place an order with the intention of crossing two orders involving J.P. 
Morgan Securities' Advisory Account and an affiliated brokerage or propriety account on either 
side of the transaction. 9 Under no circumstances can agency-cross trades be affected on behalf of 
IRAs or assets subject to ERISA. The FA should consult with IA Compliance or the Legal 
Department prior to affecting any cross trades. However, in certain situations (e.g., corrections) 
cross trades may be permitted. 

5.5 Short Term Trading Policy 

Short term trading is generally discouraged. PM/PA Advisory Access Persons must 
use caution so as not to have the management of their own personal portfolios (or the time that 
they spend trading their personal portfolios) interfere with their obligation to their fiduciary 
clients. For this reason, short term trading is generally discouraged and carefully monitored. 
Short Term Trading is defined as a purchase and sale (or sale and purchase) of the same 
securities within a period of 30 calendar days. This definition includes opening transactions 
on options that expire within 30 calendar days or options that are closed within 30 calendar 
days. It generally does not include short-term trades in exempt securities, (Money Markets, 
Variable Annuities, US Treasuries, or US Agencies) or if at the time of the purchase of the 
security, a limit order was contemporaneously placed on the sale or closing order. However if 
the time and effort involved in any transactions (whether short term or not) interferes with the 
duty to their fiduciary clients, a RD may take remedial action as described below. 

In addition to the restrictions on personal trading set forth in the Short Term Trading Policy, 
PM/PA Advisory Access Persons should be mindful of the "Trading Restrictions for PM/PA 
Advisory Access Persons" outlined in the " J.P. Morgan Securities Investment Adviser Code Of 
Ethics". 

A. Short Term Trading Policy Review and Action 

In certain limited circumstances, a short term trade as defined above may be 
permitted if it is deemed not to interfere with a PM/PA Advisory Access Persons 



Agency-cross transactions include transactions in which an investment advisor directly or through an 
affiliate also acts as broker for both an advisory client and an account on the other side of the transaction. 
Such transactions require consent and written reporting requirements on a transaction by transaction basis. 
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fiduciary obligation to their clients. Exceptions to the 30 day holding period will only be 
granted if the security has declined by 20% or more, or if the access person has 
experience financial hardship. It is recommended that the PM/PA Access Persons obtain 
RD approval in advance of the transaction. 

RDs will review and approve each short term trade as defined above on a T+l basis 
(or as soon as practicable). A Branch Officer Manager will permit a short term trade to 
stand if upon review of the facts and circumstances he/she determines that a limit order 
was placed at the time of purchase, the security has declined 20% or greater, and/or the 
Access person is experiencing financial hardship 

6. BEST EXECUTION 

6.1 General Policy 

Under the Advisers Act, as amended, registered investment advisors have a fiduciary 
obligation to obtain "best execution" of all securities transactions effected for their clients. In 
meeting this obligation, J. P. Morgan Securities as investment advisor will seek to obtain best 
execution for its PA Accounts at the most favorable net price based upon all relevant facts and 
circumstances at the time orders are placed. 

Generally, PA Account clients direct J.P. Morgan in its capacity as a broker-dealer to 
effect transactions on their behalf; these PA Accounts are primarily handled on a "wrap fee" 
basis. This directed brokerage arrangement is reflected in the client's investment management 
agreement with J.P. Morgan Securities (where applicable) and disclosure documents, such as the 
Form ADV. 



7. ADVERTISING, MARKETING AND CLIENT COMMUNICATIONS 

7.1 General Policy - "Advertising, Marketing and Other Communications" 

Advertising, marketing and other communications related to the PA Program is regulated 
by the Securities and Exchange Commission ("SEC") pursuant to Section 206 of the Advisers 
Act, as amended, which prohibits an investment advisor from engaging in fraudulent, deceptive 
or manipulative activities. In addition, the SEC has issued several no-action letters providing 
firms with guidance about specific advertising and marketing issues. FAs must not publish, 
circulate, distribute, or otherwise use any advertising, marketing or client reports that are 
incomplete, false, deceptive or misleading. 

7.2 What is an Advertisement? 

The term "advertisement" under (Rule 206(4)-l(b)) is broadly defined as "any notice, 
circular, letter or other written communication addressed to more than one person , or any notice 
or other announcement in any publication or by radio or television, which offers: 
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(1) Any analysis, report, or publication concerning securities, or which is to be used in 
making any determination as to when to buy or sell any security, or which security to buy or sell; 

(2) Any graph, chart, formula, or other device to be used in making any determination as 
to when to buy or sell any security, or which security to buy or sell; or 

(3) Any other investment advisory service with regard to securities Advertisements 
includes electronic communications, such as websites, e-mails, facsimiles, etc. 

Among other items, the following materials are considered advertisements and must 
conform to this Policy: 

• Advertisements. Any communication intended for the use in the public media. 
Examples include newspaper or magazine, billboard, radio, TV, banner ads, 
websites or any other similar venues. 

• Marketing and Sales Literature. Brochures, client presentations (PowerPoint or 
other), promotional material, circulars, newspaper articles, investment bulletins, 
newsletters, confirmation and statement inserts, video and audio tapes, e-mails, 
seminar materials, slides or any other communication, of which a J.P. Morgan 
Securities FA circulates, distributes or uses in the context of this definition. 

The following communications are generally not deemed to be "advertisements" for 
purposes of the Advisers Act: 

(a) a written communication by a FA in response to an unsolicited request by a client, 
prospective client, or consultant for specific information, such as a response to a request for 
proposals ("RFP") or request for information ("RFI"); and 

(b) a specific written communication by any FA to an existing client that is part of the 
client's ongoing relationship with the FA and does not offer advisory services or products. 7 

Important Note: The anti-fraud provisions of the Advisers Act apply to all communications with 
existing and prospective clients, regardless of whether such communications are 
"advertisements" or not. 



7.3 Review and Approval 

All advertisements, marketing or sales literature ("marketing materials") as defined must 
be reviewed by the RD and Compliance with final approval by the RD prior to being published, 
circulated, or distributed to any person. When submitting Marketing Materials for review, FAs 



Performance summary reports or any other client report disseminated to existing clients used for the 
purpose of keeping client assets or prospecting new assets could be deemed as advertising material under 
the context of the definition. 
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preparing the Marketing Materials should complete and submit the "Marketing Review Form" 
attached as Exhibit F. 

While some Marketing Materials may need to be reviewed on an expedited basis, FAs 
should provide sufficient time for the RD and Compliance to review the marketing material 
(generally, at least five business days). The Legal Department is available throughout the 
Marketing Materials review and approval process to discuss issues relating to the Marketing 
Materials. After the RD has approved any Marketing Materials, no material changes should be 
made to the format or content of those Marketing Materials unless they are re-submitted for 
review. 

There must be clear distinctions between the advisory business where a communication 
promotes not only the advisory business, but also the securities business of a broker dealer. 
References to J. P. Morgan Securities brokerage and other services may be made with the 
appropriate disclosures and box outs. All marketing materials submitted for approval must also 
conform to applicable FINRA conduct rules where necessary in addition to the Advisers Act of 
and reviewed by a Compliance Officer under the broker dealer. 

7.4 Basic Advertisement Guidelines (Section 206(1), (2) & (4) & Rule 206(4)-l (a)(5)) 

FAs may not, directly or indirectly, publish, circulate, or distribute any advertisement that 

(a) employs any device, scheme, or artifice to defraud any client or prospective client 

(b) operates as a fraud or deceit upon any client or prospective client 

(c) is fraudulent, deceptive, or manipulative, or 

(d) contains any untrue statement of a material fact or is otherwise false or misleading. 

Generally, whether an advertisement is deemed to be false or misleading will depend on 
the particular facts and circumstances surrounding its use, including its form as well as content, 
the implications or inferences arising out of the advertisement in its total context, and the 
sophistication of the audience. For example, the form and content of an advertisement used at a 
private seminar for existing institutional clients may differ from the form and content of an 
advertisement used at a public conference open to retail clients. In addition, FAs should be aware 
of the following: 

• Each advertisement must clearly identify the name of the SEC Registered 
Investment Advisory entity, advertisements must clearly describe that advisory 
services are provided by J.P. Morgan Securities LLC and not by portfolio 
management individual or group names. 

• It is the responsibility of the FA preparing the Marketing Materials to verify the 
truth, accuracy, timeliness and completeness of all information contained in the 
Marketing Materials. Information obtained from third parties should be sourced and 
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noted with an "as of date. As best practice, FAs should maintain back-up files of 
all third party materials and information used in the creation of advertisements. In 
addition, advertisements must include appropriate disclosures and disclaimers. 

• FAs may not attach phrases such as "RIA" or "Registered Investment Advisor" to its 
name in a manner intended to imply or to hold itself out as being officially endorsed 
or approved by the federal government or as having specific professional 
competence, education or other special training. 

7.5 Use of Performance Results 

FAs are not permitted to create performance data, either composite or individual for the purpose 
of marketing or soliciting existing or prospective clients, without the prior approval of the RD 
and Compliance. IA Compliance and the Legal Department shall also be consulted in these 
matters. 

A. Net of Fees Requirement 

All performance data must reflect the deduction of advisory fees, brokerage 
commissions and all other expenses that a client would have paid (i.e., "net basis"). 
However, with RD approval, FAs may show performance on both a gross and net basis. 
Both the gross and net of fee performance information must be displayed with equal 
prominence, in a format designed to facilitate ease of comparison and must be 
accompanied by sufficient disclosure, which would include reference to the lack of 
inclusion of investment advisory fees and other expenses to prevent the numbers from 
being misleading. 

B. Reporting Intervals/Periods to be Displayed 9 

All displays of performance returns must avoid deceptive reporting. FAs must 
avoid "cherry picking" reporting periods in order to display excellent periods and 
camouflage poor periods. 

1. Client Performance Summary Reports (MORCOM or other Performance 
Report Systems) . The reporting intervals, whether monthly, quarterly or 
annually, should be consistent with every issuance of a client report unless 
the client makes a specific request for a report covering a specific period. 
The performance data displayed on the report should be included for the 
time interval being reported since the last report. For example, if client 
reports are sent quarterly, then the quarterly performance data should be 
displayed for the quarterly period being reported. The "Since Inception" 



This section applies to materials that have been approved for the use of performance data for marketing and 
solicitation purposes. 
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performance data must also be displayed. The "Year to Date" and 
"Trailing Periods" performance data may also be displayed as long as the 
period remains consistent with each client report and reporting period. 
Client reports must only be sent to the client whose account is the 
beneficial owner of the securities (i.e. generally, the name of the person or 
entity on the account). 

2. Advertising, Marketing and Sales Literature Materials . For "Advertising" 
material that is addressed to more than one person, the performance years 
displayed must be consistent and encompass the full period of the 
Managed Account. The performance data displayed should be monthly or 
quarterly and on a year to date basis for the current year; and monthly, 
quarterly or on an annual basis for the prior years. Since inception 
performance data must also be included in all materials. 

C. Restrictions on Linking Brokerage Account Performance Data with 
Managed Accounts Performance Data 

Performance data from brokerage accounts must be clearly distinct and labeled 
(exempted discretionary accounts and non-discretionary accounts), and cannot be linked 
or included in the same text, page or context with the performance data of the Managed 
Accounts. This includes situations in which the status of a brokerage account was 
changed to a Managed Account. The "Since Inception" period of the performance data 
must begin with the inception of the Managed Account, the change of status that 
coincides with the signing of an investment advisory agreement. 

D. Restrictions on the use of Related Accounts or Composites 

Performance data including constructed composites cannot be used for the 
purposes of marketing or soliciting for new business unless approved by the RD; 
therefore, all performance data should reflect a single account for client reporting 
purposes only. 

E. Use of an Index for Comparison Purposes 

Generally, if an account's performance is compared to an index, the index must 
be an appropriate comparison for that particular strategy. Deviations from that strategy 
and changes to the index, without a valid reason could lead to misleading performance 
presentations. Such changes and the reasons thereof must be disclosed. Also, if the 
account is materially different than what is in the index, then the differences must be 
disclosed. 

Performance Information 

The rules and regulations surrounding the advertisement of portfolio performance figures 
for portfolio managers are complex and sensitive. It is therefore recommended that performance 



25 



information only be discussed with clients in an appropriate individual setting. If, however, it is 
determined that performance information needs to be included that performance information 
must be verified by the RD and Compliance. Anyone creating or asking for such material should 
be prepared to allow an appropriate timeframe for the review of such material. 

Other notes: 

There are many items to consider when creating or reviewing an advertisement. Before 
submitting your item for review you should carefully review it with a critical eye toward the 
following: 

• Any inferences, implications or predictions 

• Source and date all charts or supporting information 

• Consider and include all relevant facts and circumstances 

• Consider the sophistication of your audience 

• Your or the firms ability to actually perform or deliver what you're stating. 

• If you can't substantiate it-don' t say it. 

7.6 General Restrictions 

A. Testimonials (Rule 206(4)-l(a)(l)) 

FAs may not, directly or indirectly, publish, circulate, or distribute any advertisement that refers, 
directly or indirectly, to any testimonial of any kind concerning J. P. Morgan or any of its FAs or 
concerning any advice, analysis, report or other service rendered by J.P. Morgan as an SEC 
Registered Investment Adviser. Testimonials include, without limitation, any statement by a 
former or present client that endorses J.P. Morgan or any of its FAs or refers to the client's 
favorable investment experience with J.P. Morgan Securities or any of its FAs. Testimonials 
may give rise to a fraudulent or deceptive implication or mistaken inference that the experience 
of the person giving the testimonial is typical of the experience of the advisor's clients. 

FAs may refer to a bona fide, unbiased third party report concerning J.P. Morgan's performance, 
but only if such report does not include any statement concerning a client's experience with, or 
endorsement of, J.P. Morgan Securities or any of its FAs. 

B. Past Recommendations (Rule 206(4)-l(a)(2)) 

FAs may not, directly or indirectly, publish, circulate, or distribute any advertisement that 
refers, directly or indirectly, to past specific recommendations of the FA that were or would have 
been profitable to any person. Notwithstanding the foregoing, this Policy does not prohibit an 
advertisement that sets out or offers to furnish a list of all recommendations made by the FA 
within the immediately preceding period of not less than one year nor does it prohibit an 
advertisement that identifies and discusses some, but not all, of the specific securities bought, 
sold, or held by the FA for client accounts, but only under strict circumstances and disclosures. 

C. Graphs, Charts, Formulas, and Other Devices (Rule 206(4)-l(a)(3)) 

FAs are not permitted, directly or indirectly, to publish, circulate, or distribute any 
advertisement that (a) represents, directly or indirectly, that any graph, chart, formula or other 
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device can in and of itself be used to determine which instruments to buy or sell, or when to buy 
or sell them; or (b) represents directly or indirectly, that any graph, chart, formula or other device 
being offered will assist any person in making such person's own decisions as to which 
instruments to buy, sell, or when to buy or sell, without prominently disclosing in such 
advertisement the limitations thereof and the difficulties with respect to its use. 

D. Free Materials and Services (Rule 206(4)- 1(a)(4)) 

FAs will not, directly or indirectly, publish, circulate, or distribute any advertisement that 
contains any statement to the effect that any report, analysis, or other service will be furnished 
free or without charge, unless such report, analysis or other service actually is or will be 
furnished entirely free and without any condition or obligation, directly or indirectly. 

E. Contract Restrictions 

In addition to the advertisement guidelines and restrictions discussed above, contracts 
with certain vendors may include provisions that may restrict FAs to include certain information 
in advertisements. The RD and Compliance shall be consulted in cases where the above 
restrictions could apply to certain materials. 

7.7 General Guidelines 

• Unwarranted or unsubstantiated claims regarding the firm or investment strategy 
should be avoided. 

• Superlatives should be avoided. 

• Be sure all references to specific legal entities are correct. 

• Any material intended for internal use must be marked clearly as such. 

• Claiming that performance returns are calculated in accordance with AIMR 
standards, without the ability to demonstrate such a claim, is prohibited. 

• Statements using words or phrases such as "superior," "excellent" or "proven 
returns" should generally be avoided. 

• Claiming that J.P. Morgan Securities or J.P. Morgan is "AIMR compliant" is 
strictly prohibited. 

Market Newsletters and Commentary 

In limited circumstances with the pre-approval of the RD and Compliance, FAs may be 
permitted to create client newsletters or market commentary. 
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FAs are permitted to provide their clients with a general market recap and information regarding 
the changes in the portfolio. For example a general recap on how the overall market has 
performed, inclusive of relative index charts or performance numbers is permitted. If 
performance in a particular industry or sector has driven the advisor to sell or buy specific stocks 
in that sector it can be discussed. However, the discussion should be complete and balanced and 
should not be representative of 'cherry picking' by discussing only those securities that have 
performed well. 

Current recommendation may be discussed as well however there should not be an in depth 
discussion or analysis of the stocks fundamentals as this may be a construed as research under 
applicable FINRA rules. Nor should there be any prediction of future prices, growth or rates of 
return. General trends can be noted and called upon for support. 

8. SAFEGUARDING OF CLIENT ASSETS 

8.1 Definition of Custody 

As an investment advisor, J. P. Morgan may be deemed to have custody 10 in instances 
where J.P. Morgan has actual possession or the authority to obtain possession of the Assets of 
J.P. Morgan Securities clients. In addition to obvious cases of custody, the SEC has indicated 
that the following practices constitute custody of client Assets: 

1. Where an advisor receives the proceeds from the redemption of client securities. 

2. Where an advisor has general power of attorney over a client's account or 
signatory power over a client's checking account. 

3. Where an advisor has the authority to deduct management fees directly from a 
client's account. 

4. Where an advisor holds client securities in its name or in bearer form. 

5. Where an affiliate of an advisor holds client Assets as agent of the advisor under 
circumstances in which the advisor or its personnel have access to such Assets 
through the affiliate, unless the affiliate is acting as an independent contractor. 



Under Rule 206(4)-2 of the Advisers Act (the "Custody Rule"); an investment advisor is deemed to have 
custody when it holds client funds or securities ("Assets") directly or indirectly, or has the authority to 
obtain possession of them. Investment advisors that are deemed to have custody of Assets are subject to 
special rules which require, among other things, that the advisor: (i) maintain the Assets with a qualified 
custodian in an account either under the client's name or under the advisor's name as agent or trustee for its 
clients. A qualified custodian under the custody rule includes the types of financial institutions that clients 
and advisors customarily turn to for custodial services, including banks, savings associations and registered 
broker dealers; (ii) provide notice to the client of the custodian's name, address, and manner in which the 
Assets are maintained (including any changes to the foregoing information); and (iii) provide for the 
delivery of account statements or financial statements. 
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Custody Policies 

A. JPMCC as a Qualified Custodian 

Unless otherwise approved by Senior Management, the assets of J.P. Morgan 
Securities clients will be custodied with J.P. Morgan Clearing Corp., an affiliate of J.P. 
Morgan (the "Custodian") as a qualified custodian. J.P. Morgan will hold the assets of 
each J.P. Morgan Securities client either (i) in a separate account under the client's name; 
or (ii) in an account containing only the client's assets under J.P. Morgan's name, as 
agent or trustee for the client. Exceptions to this policy include the following: 

• Mutual fund shares. All mutual fund shares of J.P. Morgan Securities advisory 
clients will be maintained in an Omnibus Account in the name of JPMCC at 
Charles Schwab &Co., Inc, DST Systems Company or Fund Direct. Each 
Omnibus Account shall be deemed to be a proper control location of JPMCC 
within the meaning of Rule 15C3-3(c)(2). 

B. Account Statement/Financial Statement Delivery Requirements 

J.P. Morgan Securities will provide an account statement to each J.P. Morgan 
Securities client (or its designated independent representative) at least quarterly, 
identifying the amount of funds and of each security in each client' s account at the end of 
the period and setting forth all transactions in each account during that period. JA 
Compliance will fulfill the "due inquiry" requirement by conducting a review of the 
statements sent to J. P. Morgan Securities advisory clients by JPMCC on a quarterly 
basis. For accounts that have been approved for outside custody, the Investment 
Management Agreement includes disclosure certifying that the assets will be held with a 
qualified custodian and that account statements shall be delivered to the client directly 
from the custodian. 

C. Safety of Customer Assets Letter 

J.P. Morgan Securities has produced a "Safety of Customer Assets" Letter 
available to the public and available at 

http://www.jpmorgansecurities.corn/pages/am/securities/legal/safety . The letter contains 
various sections specific to client Assets, credit worthiness, and firm rating agencies, 
client protection, SIPC and other matters. 

D. J.P. Morgan Securities Employees as Trustee or Executor to Client Trusts or 
Wills 

When a trust retains an officer or employee of J.P. Morgan Securities as a trustee (or 
executor of a will) and J.P. Morgan Securities acts as investment advisor to the trust, J.P. 
Morgan Securities may be deemed to have custody of the assets of the trust and firm 
policy has placed some restrictions. 
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For trust accounts in advisory programs other than the PM Program, FAs generally are 
permitted to act in both as trustee of the trust and as FA on the account if : 

• the grantor of the trust is the FA himself/herself or a close family member; and 

• the FA is not receiving compensation as trustee. 

For Brokerage trust accounts, please refer to Section 6 of the Compliance Manual. 
9. SOLICITATION ARRANGEMENTS 

9.1 Solicitation Policy / Advisory Services Alliance ("ASA") Platform 

Rule 206(4)-3 (the "Solicitation Rule") under the Advisers Act makes it unlawful for J. P. 
Morgan Securities to pay a cash fee, directly or indirectly, for solicitation purposes, unless J.P. 
Morgan Securities and the solicitor (the "Solicitor") comply with all of the provisions of the 
Solicitation Rule. Generally, employees are prohibited from entering into a solicitation 
agreement on behalf of J.P. Morgan Securities without first obtaining prior approval from their 
RD. FAs are permitted to enter into solicitation arrangements for Portfolio Advisor Clients 
through the Advisory Services Alliance ("ASA") platform only, or with RD approval for other 
platforms. 

Unless grandfathered under existing arrangements, Solicitors ("ASA Member(s)") must 
be approved by J.P. Morgan Securities. Under the ASA platform, fees paid by J.P. Morgan 
Securities to an ASA Member must be made pursuant to a written agreement to which J.P. 
Morgan Securities is a party. The ASA Member must also be registered (or in the process of 
becoming registered) with the SEC or the state as a Registered Investment Advisor unless 
otherwise determined to be exempt from such registration. A copy of the registration document 
or certification will be maintained by J.P. Morgan Securities. J.P. Morgan Securities will not 
make any solicitation payments without a fully executed Agreement with an ASA Member and / 
or will not make any payments unless the ASA member is registered with the SEC or state unless 
otherwise determined to be exempt. 

The Agreement must: 

1. Describe the solicitation activities and the compensation received by the ASA 
Member. 

2. Contain an undertaking by the ASA Member to perform its duties in a manner 
consistent with the instructions of J.P. Morgan Securities and the provisions of the 
Advisers Act and the rules there under. 

3. Provide that the ASA Member, when it first solicits a prospective client, provide 
such prospect with a copy of the J.P. Morgan's Form ADV Schedule H and a 
separate written disclosure of the ASA Member (the "Solicitor's Disclosure 
Statement"). 
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4. Require that the ASA Member represent that it has not been convicted of a felony, 
is not subject to certain SEC orders, and has not engaged in activity that would 
make it ineligible to serve as a Solicitor within the meaning of the Rule 206(4)-3 
of the Advisers Act. 

The ASA Member shall provide prospective clients with a Disclosure Statement at the 
time of the solicitation setting forth the arrangement between the ASA Member and J.P. Morgan 
Securities. The ASA Member shall also obtain written acknowledgement of the prospective 
client (signed and dated) that it received both the J.P. Morgan Securities brochure and the ASA 
Member's Disclosure Statement. Advisory Services will keep and maintain all such written 
acknowledgements, and so the ASA Member will deliver all such acknowledgements to J.P. 
Morgan Securities. It is the policy of J.P. Morgan Securities to pay ASA Members only with 
respect to clients who's Disclosure Statements is on file. The ASA Member's Disclosure 
Statement must disclose the following: 

1. The names of the ASA Member and J.P. Morgan Securities, and the nature of the 
relationship, including any affiliation, between them. 

2. A statement that the ASA Member will be compensated by J.P. Morgan 
Securities, and a description of the terms of the compensation arrangement, 
including a description of the compensation. 

3. A statement that the prospective client will not be charged any additional fee as a 
result of J.P. Morgan Securities' use of the ASA Member. 

9.2 Solicitation Policy with Respect to Affiliated Solicitors 

If the Solicitor is affiliated with J.P. Morgan, the employee of the Solicitor must identify 
himself to the client as an affiliate of J.P. Morgan. The Solicitor must also disclose the nature of 
the relationship between his/her employer and J.P. Morgan. If applicable, the Solicitor must 
provide the prospective client with a description of any prior acts that would disqualify the 
Solicitor from acting in such capacity absent no-action or other regulatory reinforcement. 
Disclosure related to FAs who act as Solicitors on behalf on J.P. Morgan Securities Managed or 
Advisory Accounts is included in the J.P. Morgan disclosure documents. 

9.3 Payment of Non-Cash Referral Fee 

It is the policy of J.P. Morgan Securities not to provide non-cash payments for client 
referrals. Consequently, J.P. Morgan Securities' disclosure documents do not contain any 
reference to this practice. If a situation should arise in which it may be appropriate to make such 
payments, IA Compliance should be consulted. 

9.4 Payments to Clients or Affiliates of Clients. 

Under no circumstances may payments in any form be made to any person or to anyone 
having influence on the decision-making process of that person (unless the person exercising 
influence is an employee of J.P. Morgan Securities or its subsidiaries or has a Solicitor 
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relationship as described above) for the purpose of obtaining or retaining that person or account 
as a client of J.P. Morgan Securities or its affiliate. 



10. PROXY VOTING 

10.1 J.P. Morgan Securities' Proxy Voting Policy for Advisory Accounts 

J.P. Morgan Securities does not vote proxies relating to the securities held by clients in its 
PA Program. Clients in the PA Program must vote. 

11. RISK MANAGEMENT GUIDELINES 
11.1 Target Asset Allocation Drift 

Guideline Description : Occurs when a PA account's allocation for Equity, Fixed Income, Cash, 
or Specialty drifts or is traded outside the acceptable +/- 15% range determined by the client's Target Asset 
Allocation. 

Longview Dashboard Alert: Next Day 

System(s): Longview Compliance Dashboard + MORCOM 

PA Dashboard will identify any accounts with Target Asset Allocation ("TAA") Drift and alert the 
FA. The MORCOM Asset Allocation Profile Summary ("AAPS") screen will display the current versus 
target allocation and highlight any asset classes outside the minimum/maximum range. The Longview 
Trading System Appraisal will identify proposed trades that will cause the account to have an asset class go 
outside the minimum/maximum range. Corrective action must be taken in one of the following ways: 
trading the account back to tolerance or contact the client and discuss updating risk tolerance. 

First Level of Guideline Enforcement (Production Withholding) : 90 continuous days of 
drift 



Second Level of Guideline Enforcement (Production Forfeit) : 60 days after Production 
withholding begins 

Third Level of Guideline Enforcement (Account Downgraded to Brokerage) : 30 days after 
Production forfeit 

11.2 Minimum Security Holding 

Guideline Description : PA Accounts required to hold a minimum of 10 securities (MFs and ETFs 
count as 3 securities) 

Longview Dashboard Alert : Next Day 

System(s) : Longview Bulletin Dashboard 
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Accounts with less than 10 positions will be identified on PA Dashboard, which will be visible to 
the FA every time he/she logs onto LVTS. Reports may be generated for each FA' s account in violation, 
including the number of positions in the account and the number of days in violation. Corrective action to 
be taken: add positions to the account. 

First Level of Guideline Enforcement (Production Withholding): 90 days below minimum 
number of securities 

Second Level of Guideline Enforcement (Production Forfeit): 60 days after Production 
Withholding begins 

Third Level of Guideline Enforcement (Account Downgraded to Brokerage): 30 days after 
Production Forfeit 

11.3 Unsolicited Trading 

11.3 A. Unsolicited Trade Evidence of Advice 

Guideline Description : Must be documented in the Evidence of Advice ("EOA") Tool in 
MORCOM 

Longview Dashboard Alert : Next Day 

System (s) : Evidence of Advice Report in MORCOM 

The Trade Advice requirement will be created 1 day after the trade is input. PA Dashboard 
displays all accounts with the requirement to document unsolicited Trade Advice. The FA will input Trade 
Advice on the Unsolicited Evidence screen in MORCOM. The Accounts for Review screen will track any 
accounts with not evidenced unsolicited trades. PA Dashboard can generate a report for each FA 
documenting all outstanding undocumented unsolicited trades. Corrective Action to be taken: Document 
Advice in MORCOM. 

First Level of Guideline Enforcement (Production Withholding): If not completed within 30 
days of trade execution 

Second Level of Guideline Enforcement (Production Forfeit): 30 days after Production 
Withholding begins 

Third Level of Guideline Enforcement (Account Downgraded to Brokerage): 30 days after 
Production Forfeit 



11.3 B. Unsolicited Trade Limits 

Guideline Description : The notional value of all unsolicited trades cannot exceed 25% of an 
account's value, per quarter. 

Longview Dashboard Alert : Next Day 

System (s) : Longview Trading System 
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The notional value (value at the time of trade) of an account's unsolicited trades cannot exceed 
25% of an accounts total value on a quarterly basis. FAs with accounts that exceed the 25% limit will be 
notified at quarter end, with the message that if the account exceeds the 25% for two consecutive quarters, 
the account will be prevented from submitting unsolicited orders for the subsequent quarter. 

First Level of Guideline Enforcement (warning): FAs with accounts that exceed the 25% limit 
will be warned that if the account exceeds 25% for a second consecutive quarter, the account will be 
restricted from accepting unsolicited orders for the subsequent quarter. 

Second Level of Guideline Enforcement (account cannot accept unsolicited trades): If an account 
exceeds the 25% limit for two consecutive quarters, the account will lose it's ability to accept unsolicited 
orders. 

11.4 Trading Activity Outside of Firm's Due Diligence/Research 
11.4 A. ETFs/MFs Termination - Legality 

Guideline Description : ETFs/MFs: Reason for Termination: Fraud / Other Legal 
Concerns 

Longview Dashboard Alert : Next Day 

Svstem(s) : Email notification 

The FA will receive an Advisory Services email notification regarding termination. The Line of 
Business/Risk will send an email to the FA repeating termination and the reason. A report will be 
generated detailing all accounts holding the position. The FA will be required to contact clients as 
soon as possible and subsequently liquidate the positions (where/when approved) or move to 
brokerage. A New Program Guideline on PA Dashboard provides a breakdown of all accounts that 
hold the position(s) and for how many of days. Corrective action to be taken: sell ETF/MF or 
transfer to brokerage. 

First Level of Guideline Enforcement: No tolerance - Must liquidate 

11.4 B. ETFs/MFs Termination/Probation - Other 

Guideline Description : ETFs/MFs: Reason for Termination: Other / Performance / 
Capacity / Low Traction 

Longview Dashboard Alert : Next Day 

System (s) : Compliance Actimize Filter 

The FA will receive an Advisory Services email notification regarding termination or probation. 
The Line of Business/Risk will send an email to the FA repeating termination and the reason. A 
report will be generated detailing all accounts holding the position. The FA will be required to 
contact clients as soon as possible and subsequently document a reasonable basis to continue 
holding the security or remove the position from the account via liquidation or journaling to a 
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brokerage account. Corrective action to be taken: attest client's willingness to hold by 
documenting reasonable basis in MORCOM; OR, remove position from account by liquidating or 
journaling to a brokerage account. 

First Level of Guideline Enforcement (Production Withholding): 30 continuous days without 
attestation/documentation 

Second Level of Guideline Enforcement (Production Forfeit): 30 days after Production 
Withholding begins 

Third Level of Guideline Enforcement (Account Downgraded to Brokerage): 30 days after 
Production Forfeit 

11.4 C. Equity Research: Underweight 
Guideline Description : 

FA purchases equity with "underweight" rating by JP Morgan 

Longview Dashboard Alert : Next Day 

Svstem(s) : Compliance Filter (Actimize Report) 

FAs will check Thomson ONE quote screen pre-trade (equity) for JPM rating. The RD will receive 
an Actimize alert when FAs purchase equities with underweight ratings. If underweight, the FA 
must be sure to have a reasonable basis and document it in EOA. Corrective action to be taken: 
Document a reasonable basis in MORCOM. 

First Level of Guideline Enforcement (Production Withholding): 30 continuous days without 
attestation/documentation 

Second Level of Guideline Enforcement (Production Forfeit): 30 days after Production 
Withholding begins 

Third Level of Guideline Enforcement (Account Downgraded to Brokerage): 30 days after 
Production Forfeit 

11.5 Portfolio Review Meeting 

Guideline Description : The FA must meet with the client at least twice per year and details of the 
meeting must be documented in the Evidence of Advice ("EOA") Tool in MORCOM 

Longview Dashboard Alert : Daily 

System (s) : Evidence of Advice Report in MORCOM 

The FA is required to meet with the client every six months at minimum and document the 
Portfolio Review Meeting in Evidence of Advice. Both PA Dashboard and the "Accounts for 
Review" screen will display account with Portfolio Review meetings past due for each FAs 
accounts. The EOA Report will display historical EOA and the details of previously logged PR 
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Meetings. The FA will input information regarding the PR Meeting on the Evidence of Advice 
Entry page. Corrective Action to be taken: Conduct portfolio review and document in MORCOM. 

First Level of Guideline Enforcement (Production Withholding): 90 days without documented 
evidence, based on anniversary of review 

Second Level of Guideline Enforcement (Production Forfeit): 60 days after Production 
Withholding 

Third Level of Guideline Enforcement (Account Downgraded to Brokerage): 30 days after 
Production Forfeit. 

12. PRIVACY POLICY AND CONFIDENTIAL INFORMATION (REGULATION S-P) 

12.1 J.P. Morgan Policy 

J.P. Morgan has a long-standing policy of protecting the confidentiality and security of 
customer information. In accordance with applicable laws and regulations, notices of the Firm's 
Privacy Policies are included in the new account documentation of the firm and sent out 
annually. The Firm's Privacy Policies will not only cover J.P. Morgan as a registered broker 
dealer and investment advisor with the SEC, but also the firm's registered investment advisory 
affiliates. Copies of the current Privacy Policies are available on the Firm's intranet site at 
http://www.jpmorgansecurities.com/directdoc/jpms privacy policy.pdf . Employees and 
associated persons must adhere to this policy and are responsible for ensuring that the persons 
they supervise and their business groups adhere to these policies. 

• Controls implemented by the Firm on access to J.P. Morgan' premises and 
systems must be strictly adhered to, and must not be circumvented. 

• Employees may not access or use any customer information unless they have a 
legitimate business need for such access or use. As an example, without 
appropriate authorization, sales personnel and account representatives may not 
access records or information regarding customers of introducing brokers or other 
account representatives. 

• No third party may be given access to any customer records or information except 
for the purposes described in, and in accordance with, the Firm's Privacy Policies. 

• No third party may be given access to any Firm, customer or employee records or 
information ("Confidential Information") or any J.P. Morgan network or system 
that may give access to Confidential Information (a "Confidential System") unless 
the third party has signed a non-disclosure agreement approved by the Legal 
Department. 

• Employees responsible for developing a Confidential System must ensure that the 
system conforms to the J.P. Morgan Security Policy. 
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13. VALUATIONS 



J.P. Morgan is charged with the responsibility of valuing the assets of Managed and 
Advisory Accounts. Securities for which market quotations are readily available be valued at 
their market value and that other securities be valued in good faith at their fair value. J.P. 
Morgan's is responsible for the day-to-day operational aspects of the valuation process. To the 
extent that valuation is not computed based upon methods described in the disclosure documents 
or by contract or agreement, the following procedures with respect to the valuation of securities 
have been adopted, including U.S. domestic, international and emerging markets securities. 

13.1 Valuation Principles and Responsibilities 

A. Market Valuation 

It is anticipated that the majority of domestic and foreign securities will be valued based 
on readily available market quotations. The market quotations generally will be received from 
independent pricing services received through J.P. Morgan. 

B. Fair Valuation 

The security shall be fair valued when a price of a security is not "readily available". The 
fair value of securities or financial instruments is the amount at which they could be bought or 
sold in a current transaction between willing parties. Fair valuation may be required in a number 
of circumstances in which market quotations are not readily available or are not deemed reliable, 
including but not limited to the following: 

• Given their nature, illiquid securities (including most private placements and Rule 
144A securities) shall generally require fair valuation. 

• If it is determined that a market quotation provided from a commercial pricing 
source, dealer, or exchange does not reflect a price at which there is a high 
likelihood that the security could be sold, the security shall be valued fairly. 

• A pricing service or quoting dealer no longer provides prices, or data is otherwise 
missing with respect to a particular security priced by that service or dealer; 

• A price obtained from a pricing service is plainly in error (e.g., due to a typo); 

• There is no market quotation available because the security is restricted or not 
actively traded; 

• The security is "when issued" or to be announced ("TBA") and the price is not 
available until the security has been "issued"; 

• The security's price includes a component for dividends or interest income 
accrued (i.e., "dirty price"); 
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• Prices obtained from a service regularly display unacceptable deviations from 
actual transactions in similar securities; 

• Spreads between bids and asked prices are so large as to render them 
questionable; or 

• A significant event occurs after either a security's last trade or the close of regular 
trading on the market where that security trades and before the portfolio's 
valuation time. 

Fair value may be calculated based upon a quoted price for a reference security in 
an active market, if available. If such a market price for a reference security is not 
available, fair value shall be measured based on information and techniques that provide 
the best available estimate of a current market price. 

14. BOOKS AND RECORDS 

14.1 General Policy 

The Advisers Act imposes on J.P. Morgan the duty to make and keep certain books and 
records relating to the Managed and Advisory Account business. The Advisers Act requires most 
documents to be kept in an easily accessible place for a period of not less than five years, the first 
two years in J.P. Morgan offices. 

J.P. Morgan will maintain the required books and records listed below for a minimum of 
5 years from the end of our fiscal year in which the last entry was made on such record. 
Exceptions to this retention requirement are noted below and follow SEC guidelines. J.P. 
Morgan generally may keep all required records beyond the minimum required period. In the 
event that any employee becomes aware of any client proceeding or regulatory inquiry, the 
employee shall reference the J.P. Morgan Securities Compliance Manual. 

A. Location 

Books and records maintained by J.P. Morgan will be maintained for the time 
periods and at the locations set forth below and in J.P. Morgan' Form ADV. 

B. Electronic Storage 

Records and documents may be immediately produced or reproduced as provided 
by Rule 204-2(g)(2) of the Advisers Act, on magnetic disk, tape or other computer 
storage medium. 
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14.2 Records Required to be Maintained 



The records set forth below shall be maintained by J.P. Morgan and, where applicable, its 
FAs, as specified below, for a period of no less than five years the first two at its principal office 
(unless otherwise specified). 

A. Client Records 

• All papers, receipts, telephone notes and tapes containing any client details 
or information, including client account numbers, balances, names and 
addresses, file notes, correspondences (to and from clients), computer 
printouts, statements, printed terminal inquiries and any other computer 
generated reports which contain identifiable client information will be 
maintained at the Branch Office (J.P. Morgan centralized systems). 

• New Account Records for accounts where J.P.MCC has custody of client 
assets will be maintained by the Documentation Department. 

• All client account opening documentation (together with associated 
paperwork, including New Account Approval Forms) will be maintained 
at the Branch Office and the Documentation Department. In addition, 
MAS will also retain copies of Investment Advisory Agreements, 
Investment Management Restriction Modification Forms and Welcome 
Letters. 

• Any letters by J.P. Morgan Securities to a client or from a client to J.P. 
Morgan Securities terminating an investment advisory agreement will be 
maintained at the Branch Office, Documentation Department and MAS. 

• A list of all Managed and Advisory Accounts terminated with effective 
dates of termination will be maintained by MAS. 

B. Accounting Records 

• All accounting records will be maintained by J.P. Morgan. 

• A journal or journals, including cash receipts and disbursement records, 
and any other records of original entry forming the basis of entries in any 
ledger. 

• General and auxiliary ledgers (or other comparable records) reflecting 
asset, liability, reserve, capital, income and expense accounts. 

• All check books, bank statements, and canceled checks and cash 
reconciliation records. 
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• All trial balances, financial statements and internal audit working papers 
relating to J.P. Morgan Securities advisory business. 

C. Fee Billing Records 

All fee bills or statements (or copies thereof), paid or unpaid, relating to the 
advisory business of J.P. Morgan Securities will be maintained with the Advisory Billing 
team for the PM/PA Program. 

D. Account Statements 

Account statements will be maintained with JPMCC through XTND or Microfilm 
and maintained in the JPMS front office through MORCOM. 

E. Trade Records 

• Trade records will be maintained at the Branch Office locations where 
applicable. Copies of electronic orders are maintained by J.P. Morgan 
Securities and retrievable through the XTND program. All Branch 
Supervisory personnel have access to XTND for their related accounts. 
Information that is maintained on J.P. Morgan Securities systems that may 
feed into the J.P. Morgan systems (e.g., non-custodial account 
information) may be relied upon for complementary and back-up 
purposes. 

• A memorandum of each order given by the FA for the purchase or sale of 
any security, of any instruction received by J.P. Morgan Securities 
regarding the purchase, sale, receipt or delivery of a particular security, 
and of any modification or cancellation of any such order or instruction. 
Such memorandum must show the terms and conditions of the order, 
instruction, modification or cancellation and must identify the FA who 
recommended the transaction and the person who placed such order on an 
order entry system or via phone call, and must show the account for which 
the transaction was entered, the date of entry, and the bank, broker or 
dealer by or through whom the transaction was executed where 
appropriate. All discretionary orders must be entered as such. 

• Copies of trade tickets, allocation statements and supporting records of all 
trades, confirmations, error support documentation, transaction logs and 
runs, and any other generic trading records, including documents 
reflecting instructions from the client re: the purchase, sale, receipt or 
delivery of securities and oral orders. Trade confirmations will be 
maintained on the MORCOM System. 

• A record of certain securities transactions in which J.P. Morgan Securities 
or its FAs have a direct or indirect beneficial ownership or interest (i.e., an 
employee-associated account). 
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F. Client Transaction Records 

Records showing separately for each client the date, amount and price of 
securities purchased and sold will be maintained by J.P. Morgan Securities. 

G. Client Position Records 

Client position records, including records of the current positions for each security 
held by each client, setting forth the name of each client and amount of interest currently 
held by such client will be maintained by J.P. Morgan Securities via the MORCOM 
system. 

H. Trading Records and Transactions 

• Copies of trade tickets, allocation statements and supporting records of all 
trades, confirmations, error support documentation, transaction logs and 
runs, and any other generic trading records will be maintained at the 
Branch Office and available via an IT request. Trade confirmations and 
employee customer statements are retrievable on the MORCOM System. 

• Records of the current positions for each security held by an employee, 
setting forth the name of each client and amount of interest currently held 
by such employee are available on the customer statements and retrievable 
via MORCOM. Other position reports are available via an IT request. 

• All records relating to FAs personal trading, including JPMS Investment 
Advisor Code of Ethics forms and any other records relating to FA 
personal trading are available via an IT request and certain other records 
will be maintained by the branch and Compliance Department. 

I. Internal Audit and Regulatory Papers 

Records of internal audit and regulatory papers relating to the advisory business 
of J.P. Morgan Securities and Papers containing any information on security or fraud 
matters will be maintained by Legal/Compliance and Internal Audit departments. 

J. Client Reports / Filings 

All client reports off of MORCOM and statements will be maintained at the 
Branch Office. Firm filings will be maintained by the Compliance / Legal Departments. 
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K. 



Written Communications 



• Records of written communications will be maintained by the Branch 

12 

Office. Originals of all written communications (including e-mails) and 
copies of all written communications sent by J.P. Morgan Securities 
relating to: (i) any recommendation made or proposed to be made and any 
advice given or proposed to be given; (ii) any receipt, disbursement or 
delivery of funds or securities; or (iii) the placing or execution of any 
order to purchase or sell any security. 

L. Written Agreements 

• All written agreements and copies entered into by J.P. Morgan Securities 
with any client, including investment advisory agreements and guidelines 
will be maintained at the Branch Office, MAS and the Documentation 
Department. 

• Copies of written acknowledgments of receipt obtained from clients 
relating to the disclosure of soliciting fees paid by J.P. Morgan Securities 
and copies of all disclosure statements delivered by the solicitors to J.P. 
Morgan Securities clients will be maintained at the Branch Office. 

• Copies of all client consents to principal transactions will be maintained at 
the Branch Office. 

• Any other written agreements with clients will be maintained at the 
Branch Office, MAS and the Documentation Department. 

M. Disclosure Statements (Form-ADV & Brochures) 

• Documentation of annual offers to send copies of Form ADV Part II, the 
Program Brochure, to clients is noted on the Quarterly Customer 
Statements and available via the MORCOM system. 

• A copy of each written disclosure statement, including a wrap fee 
brochure, and amendment or revision given to any client or prospective 
client and a record of the dates that each item was given or offered to be 
given to any client or prospective clients who become clients will be 
maintained at the Branch Office. 

N. Advertisements & Marketing Materials 

Records of advertising and marketing materials including a copy of each notice, 
circular, advertisement, newspaper article, investment letter, newsletter, bulletin, sales 



J.P. Morgan Securities is also subject to the provisions of "E-mail, Internet and Instant Messaging" of the 
J.P. Morgan Securities Compliance Manual. 
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material, presentation material, questionnaire, video tape or other communication that 
any FA of J. P. Morgan Securities circulated or distributes, directly or indirectly, to 10 or 
more persons and if such notice, circular, advertisement, newspaper article, investment 
letter, bulletin or other communication recommends the purchase or sale of a specified 
security and does not state the reasons for such recommendation, a memorandum 
indicating the reasons thereof will be maintained at the Branch Office or Corporate 
Marketing. J.P. Morgan Securities will keep and preserve these records for at least 5 
years from the end of the fiscal year during which J.P. Morgan Securities last published 
or otherwise disseminated, directly or indirectly, the communications. 

O. Supporting Records for Performance Calculations 

Supporting records for performance calculations including all accounts, books, 
internal working papers, and any other records or documents that are necessary to form 
the basis for or demonstrate the calculation of the performance or rate of return of any or 
all Managed and Advisory Accounts or securities recommendations in any notice, 
circular, advertisement, newspaper article, investment letter, bulletin or other 
communication that J.P. Morgan Securities circulates or distributes, directly or indirectly; 
provided, however, that, with respect to the performance of Managed and Advisory 
Accounts, the retention of all account statements, if they reflect all debits, credits and 
other transactions in a client's account for the period of the statement, and all worksheets 
necessary to demonstrate the calculation of the performance or rate of return of all 
Managed and Advisory Accounts shall be deemed to satisfy the requirements of this 
paragraph will be maintained at the Branch Office on CMS and J.P. Morgan Securities 
centralized systems via an IT request. J.P. Morgan Securities will keep and preserve these 
records for at least 5 years from the end of the fiscal year during which J.P. Morgan 
Securities last published or otherwise disseminated, directly or indirectly, the 
communications. 

P. Other Records 

• Copies of corporate organizational instruments such as articles of 
incorporation, bylaws, minute books and stock certificate books will be 
maintained by the Legal and Compliance Departments These corporate 
records will be maintained for at least 3 years after termination of J.P. 
Morgan corporate existence, or that of any successor. 

• Copies of initial and annual privacy notices to clients and prospective 
clients. J.P. Morgan will keep and preserve these records for at least 5 
years from the end of the fiscal year during which J.P. Morgan last 
published or otherwise disseminated the notice. 

• Copies of all complaints 13 made or submitted by our clients relating to 
investment advisory activities and all actions taken if any. Copies of all 



A complaint is any written or oral statement of a client or person acting on behalf of a client alleging a 
grievance involving J. P. MSI investment advisory activities. 
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such complaints will be forwarded to: (i) the Compliance Department for 
review and response; (ii) the Branch Office for maintenance; and (iii) 
Legal. 

• Written policies and procedures designed to prevent the misuse of 
material, nonpublic information by J.P. Morgan or its employees are 
available on the firm's intranet and will be maintained by the Compliance 
Department. 

• A copy of the Code of Ethics; records of any violations and actions taken 
as a result; and certifications to the Code of Ethics by employees will be 
maintained by the Compliance Department. 

• Copies of each report made by J.P. Morgan Securities employees under 
the Code of Ethics; a record of the names of J.P. Morgan Securities 
employees who are currently, or within the past five years were, "Access 
Persons" of J.P. Morgan Securities; will be maintained by the Compliance 
Department. 

• Copies of the Proxy- Voting Policies and Procedures; proxy statements 
received by J.P. Morgan Securities; records of each vote cast by J.P. 
Morgan Securities; any documents created by J.P. Morgan Securities that 
were material to making a decision how to vote proxies; and each written 
client request for information regarding how J.P. Morgan Securities voted 
proxies on behalf of the client and any written response by J.P. Morgan 
Securities to such request will be available upon request from RiskMetrics 
Group. 

• Copies of J.P. Morgan Securities compliance policies and procedures in 
effect at any time during the past five years and any records documenting 
annual review of those policies and procedures will be maintained by the 
Compliance Department. 

14.3 E-mail Retention Policy 

Any books and records set forth above that are in the form of e-mail correspondence must 
be maintained for the time periods specified above. 

14.4 Monitoring 

A. Document Retention Control Procedures 

Each department is responsible for carrying out the firm's document retention 
policy for those records pertaining to each specific department. The Chief Compliance 
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Officer or his or her designee may also conduct periodic reviews of each department's 
adherence to the document retention policy. 

B. Compliance Monitoring 

The Chief Compliance Officer or his / her designee may conduct periodic testing 
and review of the above procedures to ensure ongoing compliance, including random 
checks for required records. Such monitoring and testing will be documented as 
appropriate. 

C. Recordkeeping 

In addition to the recordkeeping requirements outlined in these procedures, the 
Chief Compliance Officer or his or her designee is responsible for keeping all records 
related to compliance monitoring and review activities in accordance with applicable 
regulatory requirements. 

15. BUSINESS CONTINUITY PLANS 

15.1 J.P. Morgan Policy 

J.P. Morgan is investment banking, securities trading and brokerage firm serving U.S. 
and foreign corporations, governments, and institutional and individual investors. J.P. Morgan 
has employed a strategy to protect the interests of the firm, its shareholders and its clients in the 
event of a disaster. J.P. Morgan's' strategy, which applies to both domestic and international 
operations, is a balanced strategy that ensures the firm's capital and essential data are protected 
and available under even the most extreme scenarios. This security is assured by the 
geographically dispersed redundancy of key information technology systems. Other capabilities 
of the firm are also recoverable over time intervals that are dependent upon the nature of the 
disaster and the business areas affected. J.P. Morgan balances the interests of the firm and its 
clients against the implications of a scenario, the likelihood of scenario occurrence, the speed 
with which recovery can be accomplished, and the costs associated with the necessary 
capabilities. The resulting strategy reflects the need for both security and prudent stewardship of 
the firm's resources. A copy of the J.P. Morgan Securities Business Continuity Plan Disclosure 
is located at: http://www.jpmorgansecurities.com/pages/am/securities/legal/continuityplan 

16. CODE OF ETHICS 

ISSUED UNDER A SEPARATE COVER 
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Exhibit A 



PRINCIPAL TRANSACTION ADVICE FORM 

[J. P. Morgan Securities stationery] 
Re: Client Account Number Date: 

Dear Client, 

On , 20 , you provided your investment adviser J. P. Morgan Securities LLC ("JPMS") with oral 

consent to effect the following transaction(s) in your account on a principal basis with JPMS and/or its affiliated 
broker-dealer(s) (collectively, "J. P. Morgan") as the counterparty in such transaction(s): 

• Purchase Sale (circle as appropriate) 

• Quantity: 

• Security: 

• Net Price/Yield: 

• Mark-up/Mark-down: N/A 

• [Selling Concession] (Applicable only to fixed income new issues when permitted, otherwise to be 
marked as "N/A") 

• [For riskless principal transaction(s) in which J. P. Morgan sells securities to your account, the total 
cost to J.P. Morgan of the securities sold to you is .] 

• [For riskless principal transaction(s) in which J.P. Morgan buys from your account, the total resale 
price to J.P. Morgan of the securities bought from you is .] 

Please keep in mind that when acting as principal, J.P. Morgan may earn an inventory profit or gross credits and/or 
have other incentives to sell to you, or to buy from you, certain securities from or for its own account. When 
transacting with your account as principal, therefore, J.P. Morgan's interest conflicts with your own interest. J.P. 
Morgan purchases securities at various times and at various prices, and you should assume that any sale of securities 
by it to you is at a higher price than the cost J.P. Morgan paid for the securities. Similarly, J.P. Morgan may resell 
any securities bought from you at a higher price than it paid to you. In either case, however, the sale of securities by 
you to J.P. Morgan or to you by J.P. Morgan is at a price and on terms that are no less favorable than the price and 
terms contemporaneously offered in the market, if any. 

Because your account pays a fee which is inclusive of an asset-based investment advisory fee and the execution of 
transactions through J.P. Morgan, J.P. Morgan will not charge you any additional mark-up/mark-down on this 
principal transaction(s). 

Federal securities laws require JPMS, as your investment adviser, to obtain your consent prior to the settlement of 
any principal transaction. Accordingly, please confirm your prior consent to each transaction, and your 
understanding of its terms as outlined above, by signing this letter in the space indicated below and returning it to 
the undersigned by facsimile # [ ]. 

If you do not wish to engage in the above referenced transaction(s) on the terms described herein, please so advise 
the undersigned immediately by facsimile # [ ] or telephone # [ ]. Thank you. 



Very truly yours, 

J.P. MORGAN SECURITIES LLC 



By: 

CONSENTED TO: 
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Marketing Review Form 

Wealth Management 



EXHIBIT B 



IP Morgan 



• Use this form for brokerage, non- brokerage and investment advisory (J .P. Morgan Securities only) materials 

• All brokerage, non-brokerage investment management and investment advisory material must receive Supervisory 
Management approval PRIOR TO review by Compliance. 

• Material relating solely to deposit or credit products or other non-investment related products or services do not require 
supervisory management approval and should be submitted directly to Compliance for review and approval. 

• It is the Submitter's responsibility to make certain that the information within the material is accurate and approved by an 
appropriate business representative. 



1 | Submitter 1 nformation/ Description of Materials 


Submitter Name: 


Date: 


Description of piece: 


Telephone Number: 


Fax Number: 


Audience with which materials will be used: 

□ Private Bank 

□ Private Wealth Management 

□ j.P. Morgan Securities— Brokerage 

□ j.P. Morgan Securities— 1 nvestment Advisory 


Is this a revision of existing pre-approved materials: QYes □ No If yes, provide highlighted/redlined version showing changes. 


Requested due date: 




Date of first intended use: 


Allow at least two full business days for approvals. 






Mode of distribution of materials: □ Printed Hardcopy □ Electronic- specify (e.g., e-mail): 
Will the material be posted on a website? DYes □ No If yes, specify website: 


2 | Supervisory Manager Review/ Approval 






Supervisory Manager's signature: 


SM: 1 ndicate whether the material is brokerage or non- 


X 




brokerage 1 M. All non-brokerage 1 M materials must be 
kept in separate files from brokerage materials. 


Printed name: 
Date: 


□ Brokerage 

□ Non- Brokerage Investment Management 

□ Non-Brokerage Deposit/Credit, other non-investment 
related material (SM approval not required) 

□ Investment Advisory (J .P. Morgan Securities only) 


Comments: 


3 | Compliance Department Review/ Approval 


Compliance representative's signature: 
X 


Comments: 


Printed name: 
Date: 






Legal, Risk, or other subject matter expert review, if requested by Compliance, provided by: 


APPROVAL FOR USE 1 S VALI D FOR ONE YEAR FROM THE Fl NAL COMPLI ANCE APPROVAL DATE UNLESS 1 NFORMED 

OTHERWI SE. 



COMPLIANCE USE ONLY 


Date received: 


Final written 
approval sent: 


Electronic approval 
sent: 


Tracking code: 


FINRA filing 
required: 
□Yes □ No 


Fl NRA Submission 
Number: 



0406 
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